10-PR-16-46 Filed in District Court

State of Minnesota
8/13/2021 8:20 PM

STATE OF MINNESOTA DISTRICT COURT
COUNTY OF CARVER FIRST JUDICIAL DISTRICT
PROBATE DIVISION

Case Type: Special Administration
In Re: Court File No: 10-PR-16-46
Judge: Kevin W. Eide
Estate of Prince Rogers Nelson,
DECLARATION OF CARL WELLS
Decedent. HALL IN SUPPORT OF
MOTION TO INSTITUTE PROTOCOLS
TO FACILITATE CLOSURE OF THE
ESTATE

Carl Wells Hall, III hereby states and declares as follows:

1. I am currently a partner with the law firm of Nelson Mullins Riley & Scarborough
LLP, a law firm with more than 25 offices and 850 attorneys. My practice focuses on federal,
state, and multi-state tax aspects of acquisitions, reorganizations, restructuring of business entities,
private equity transactions, and estate and gift tax planning. I have practiced law for more than 45
years and have extensive experience and familiarity with federal, state and multi-state tax matters
including estate tax disputes. I am admitted to practice before and have litigated numerous tax
cases in the U, S. Tax Court, the Court of Federal Claims, the federal District Courts, and state
courts.

2. For four decades, I have been actively involved with the Section of Taxation of the
American Bar Association, including my current role as the Chair Elect (2021-2022) and previous
service as Vice Chair of Pro Bono and Outreach (2013 — 2016). In addition, I have been the
President of the American College of Tax Counsel. I have served as the Chair of the National
Association of State Bar Tax Sections, and the Chair of the Southeast Region IRS/Bar Liaison

Committee, among other positions.
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3. I am currently ranked as Band 1 - Tax Law in North Carolina by Chambers USA.
I have been named among The Best Lawyers in America in the Tax Law field from 2017 — 2022
and the Trusts and Estates field from 2017 - 2020, as well as North Carolina Super Lawyers from
2006 —2020.

4, I have consulted with L. Londell McMillan, who I understand is an advisor to three
of the living heirs to the Estate of Prince Rogers Nelson, namely, Sharon Nelson, Norrine Nelson
and John Nelson (the “Heirs”), and is also an Interested Person to the Estate. Over the past few
months Mr, McMillan and I, along with other partners of my firm in various offices, have discussed
the potential engagement of myself and my law firm to advise the Heirs and Mr. McMillan as to
Estate tax issues arising related to closing the Estate, transition tax planning, corporate
reorganization, and the tax implications of certain state transactions.

5. I understand that my declaration is being submitted in support of a motion filed in
the District Court of Carver County in Minnesota by the Heirs, Mr. McMillan and another
Interested Person seeking for the Court to establish certain protocols and to approve a request to
engage me and my law firm as tax counsel to the Heirs and certain Interested Persons.

6. I have reviewed certain tax filings and other publicly available information
concerning the tax proceedings in the Prince Estate, and discussed the same with Mr, McMillan.
It is my observation that the low valuations reported on Form 706 have resulted in penalties that
would not have been assessed against the Estate by the Internal Revenue Service had more
reasonable valuation positions have been taken on the original estate tax return, as well as potential
delays in resolving the federal tax liability issues. It does not appear that the input of the Heirs
and Interested Persons was obtained with respect to the valuation of the assets or that a copy of the

Form 706 was even shared with the Heirs and Interested Persons prior to filing the return,
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notwithstanding their significant financial interest in the estate. The approval of the Heirs and
Interested Persons of the valuation positions may have avoided the risk of substantial tax penalties
for undervaluation and negligence penalties.

7. It is my further observation that the Heirs and Interested Persons have received no
satisfactory explanation as to why the IRS and state tax audits were not resolved within the three-
year statute of limitations and in particular, why negotiations with the IRS appear not to have
occurred prior to the issuance of the statutory notice or prior to filing of the petition in the Tax
Court. It is my experience that failure to perform these actions within these time frames will very
likely serve to draw out tax proceedings that could more quickly and efficiently be resolved and
settled more favorably.

8. In my professional opinion, the engagement of separate tax counsel going forward
to advise the Heirs and Interested Persons, while working collaboratively with the Personal
Representative’s legal counsel, will provide assurances to the Heirs and the Interested Persons that
their interests are being protected, and that the administration of the Estate will not be unduly
prolonged by protracted litigation in the Tax Court. Continued litigation will be costly, time
consuming, and may not result in favorable outcomes given the potential value of all of the assets
of the estate.

I declare under penalty of perjury that everything I have stated in this document is true and

correct,

Signed on August 13, 2021.

Carl Wells Hall III

State of Minnesota
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C. Wells Hall, Il

One Wells Fargo Center T 704.417.3206
301 South College Street F 704.377.4814
23rd Floor

Charlotte, NC 28202

wells.hall@nelsonmullins.com

Wells advises clients on the federal, state, and multi-state tax
aspects of acquisitions, reorganizations, restructuring of
business entities, and private equity transactions, and estate
and gift tax planning in connection with such transactions.

Experience

Following is a selected sampling of matters and is provided for
informational purposes only. Past success does not indicate
the likelihood of success in any future matter.

Experience

¢ Represented taxpayers before the Internal Revenue
Senice, the North Carolina Department of Revenue, the
North Carolina Employment Security Commission, and Tax
Commissions of multiple states in individual and corporate
tax audits and appeals.

¢ Handled transactions and tax planning involving pass-
through entities, including merger and acquisition
transactions when an S corporation or LLC is the target.
Much of his legal experience has been invwolved in the
finance, healthcare, and real estate sectors.

e Represented sponsors of real estate investment funds,
including limited partnerships, limited liability companies,
real estate investment trusts, UPREITs, and combined fund
structures.

e Recently participated in preparation of comments by the
ABA Section of Taxation regarding the need for published
guidance with respect to the scope of a specified senice
trade or business within the meaning of new section 199A;
also participated in preparation of comments by the ABA

Education

Duke Uniwersity School of Law, JD (1973)

e Editor in Chief, Duke Legal
Research Program

North Carolina State University, BS, with
honors (1970)

e Dean's List

e Phi Beta Kappa

Admissions

North Carolina

South Carolina

Supreme Court of the United States

U.S. Court of Appeals for the District of
Columbia Circuit

U.S. Court of Appeals for the Second
Circuit

U.S. Court of Appeals for the Fourth Circuit

U.S. Court of Federal Claims

U.S. District Court for the Middle District of
North Carolina
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Section of Taxation on the proposed Treasury Regulations
under Section 1411 of the Internal Revenue Code (net
investment income tax).

Recognitions

The bar rules of some states require that the standards for an
attorney’s inclusion in certain public accolades or recognitions
be provided. When such accolades or recognitions are listed,
a hyperlink is provided that leads to a description of the
respective selection methodology.

¢ Business North Carolina Magazine Legal Elite — Tax and
Estates (2012, 2014, 2015, 2021)

e Martindale-Hubbell® AV Preeminent®, Peer Rated for
Highest Level of Professional Excellence; Distinguished,
Peer Rated for High Professional Achievement (AV rated
since 1985)

e N.C. Pro Bono Honor Society — N.C. Pro Bono Resource
Center (2017-2020)

e The Best Lawyers in America® — Tax Law (2017—
2022); Trusts and Estates (2017-2020)

e North Carolina Super Lawyers — Tax (2006—2020)

e Chambers USA: America's Leading Lawyers for
Business — Tax — North Carolina (2020—2021)

Professional Activities

e American Bar Association, Section of Taxation, Chair-Elect
(2021-2022) Vice Chair, Pro Bono and Outreach (2013-
2016), Member of Council (2007-2010); Chair, Special
Projects Committee (2006—2008); Chair, S Corporation
Committee (1996-1998)

e American College of Tax Counsel, President (2018—2020),
Vice President (2018), Secretary/Treasurer (2017-2018),
Regent (2013-2016)

e American College of Trust and Estate Counsel, North
Carolina State Chair (1997-2002), Regent (2002—2005)

¢ American College of LLC and Partnership
Attorneys, Founding Fellow (2021)

e American Tax Policy Institute, Trustee (2018—present)

¢ North Carolina Bar Association; Chair, Young Lawyers
Division (1984-1985); Chair, Tax Section (1986-1988);

U.S. District Court for the Western District
of North Carolina

U.S. Tax Court

Practice Areas

Tax

Private Wealth Senices

Executive Compensation, ERISA,
Employee Benefits

Mergers & Acquisitions

Opportunity Zones

Real Estate Investment Trusts

State & Local Tax

Tax Controversy

Industries

Banking & Financial Senvices

Healthcare

Real Estate

Sports & Entertainment
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Board of Gowvernors (1989-1992); Chair, Joint
Subcommittee of the Taxation and Business Law Sections
to draft the 1999 Revised North Carolina Limited Liability
Company Act

e One of original drafters of the North Carolina S Corporation
Income Tax Act, and the Model S Corporation Income Tax
Act endorsed by the American Bar Association and the
Multi-State Tax Commission (1987)

e Member of drafting committee for the original enactment
and subsequent revision of the North Carolina Limited
Liability Company Act (1993, 1999, 2013)

¢ Columnist, Journal of Passthrough Entities, Walters
Kluwer CCH

o Editorial Board, Journal of Business Entities, Thomas
Reuters (2000-2016)

¢ Editorial Board, Journal of Multi-State Taxation and
Incentives, Thomson Reuters (2000—-2012)

e Chair, National Association of State Bar Tax Sections
(1990-1991)

e Board of Advisors, Planning Committee, J. Nelson Young
Tax Institute (1981—present)

e Chair, Southeast Region IRS/Bar Liaison Committee (1989-
1990)

e Chair, Young Lawyers Division, Mecklenburg County Bar
(1982-1983)

Community

¢ President, North Carolina 4-H Dewelopment Fund, Inc.
(2009-2010); Board of Directors (2006—present); Vice
President (2007—-2008)

e Board of Directors, North Carolina FFA Foundation, Inc.
(2015—present)

e Board of Directors, Opera Carolina, Charlotte, North
Carolina (2003-2012); Chair (2007-2009), Endowment
Board (2009—present)

e Board of Visitors, Duke University School of Law (2007—
present)

e Advisory Board, Duke Law School Low Income Taxpayer
Clinic (2006—2008)

e Greater Charlotte Heart Ball, American Heart Association,
Charlotte Chapter, Member of Executive Committee, Co—
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Chair, Auction Committee; Co—Chair, Charlotte Heart
Society Patron Committee (2005-2012)

Articles & Speeches

Insights

21% and Rising — What Business Owners Should Consider When Considering Higher Tax Rates, Bloomberg Tax
- Co-Author (July 9, 2021)

PLI Corporate Practice Series: The Road Between Subchapter C And Subchapter S — It May Be A Well-Traweled
Two-Way Thoroughfare, Butlt Isn’t Free Of Potholes And Obstacles - Co-Author (2021)

21% and Rising: What Tax Pros Should Consider with Higher Rates, Accounting Today - Co-Author (July 2, 2021)
American Rescue Plan Act of 2021 - Co-Author (March 18, 2021)

North Carolina Conforms Definition of Apportionable Income to Multistate Tax Commission UDITPA Model - Co-
Author (March 18, 2021)

Nelson Mullins Tax Report: Coronavirus Response and Relief Act - Co-Author (Jan. 4, 2021)

PLI Corporate Practice Series: Planning for Real Estate Professionals and Investors Under the Net Investment
Income Tax and the Self-Employment Tax - Author (2021)

PLI Corporate Practice Series: Acquisitions and Dispositions of Interests of Closely Held Corporations - Author
(2020)

North Carolina Gowernor Signs Bill Addressing IRS Conformity and Other Significant Changes to North Carolina
Tax Law - Co-Author (July 6, 2020)

Treasury Releases Relief for Opportunity Funds Affected by COVID-19 - Co-Author (June 8, 2020)

IRS Says 'No Sale' on Transfer of LLC Interest From Subtrust to Deemed Owner Under Section 678 - Co-Author
(June 5, 2020)

Treasury Releases Corrections to Final Qualified Opportunity Zone Regulations - Co-Author (May 12, 2020)

IRS Announces Position on Deduction of Business Expenses Associated With PPP Loan Forgiveness - Co-Author
(May 4, 2020)

Treasury Releases Guidance for Taxpayers Seeking to Take Advantage of CARES Act Provisions Relaxing
Interest Deduction Limitations and Providing Full Expensing of Qualified Improvement Property - Co-Author (April
28, 2020)

IRS Announces Relief for BBA Partnerships to File Amended Tax Returns in 2018 and 2019 - Co-Author (April 17,
2020)

Treasury Releases Relief Guidance for REMICS and Investor Trusts Holding Mortgage Loans Entitled to
Coronavirus-Related Forbearance Programs - Co-Author (April 17, 2020)

Tax Provisions of the Coronavirus Aid, Relief, and Economic Security Act - Co-Author (March 30, 2020)
Employer Tax Credits Available Under The Families First Act - Co-Author (March 23, 2020)
Tax Report — Qualified Opportunity Zones: Final Regulations Released - Co-Author (January 9, 2020)

Tax Report — Treasury Department Publishes Foreign Tax Credit Guidance, Includes GILTI Relief for R&D
Expenses - Co-Author (December 11, 2019)

U.S. Supreme Court Limits North Carolina’s Attempt to Tax Undistributed Income of Non-Resident Trust Based on
In-State Residence of a Contingent Trust Beneficiary - Co-Author (June 25, 2019)
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Tax Report — Qualified Opportunity Zones Guidance: Second Set of Proposed Regulations Released - Co-Author
(May 21, 2019)

Updates on Implementation of New Partnership Audit Regime - Co-Author (February 18, 2019)

Proposed Regulations Provide Guidance on 20% Deduction for Qualified Business Income, CCH’s Journal of
Passthrough Entities, Vol. 21, Issue 6 - Author (November/December 2018)

New Qualified Opportunity Zones Guidance: Proposed Regulations and Revenue Ruling 2018-29 - Co-Author
(October 31, 2018)

Proposed Regulations on Charitable Contributions and State and Local Tax Credits and Deductions - Co-Author
(September 21, 2018)

Proposed Regulations Provide Guidance on 20% Deduction for Qualified Business Income - Co-Author
(September 14, 2018)

New Section 199A and the Configurations of Qualified Business Income - Leweling the Playing Field for Pass-thru
Entities After the C Corporation Rate Cut, Journal of Passthrough Entities - Author (March-April 2018)

IRS Announces it Will No Longer Rule in Three Areas Invohing S Corporations, Journal of Passthrough Entities -
Author (July-August 2017)

Tax Court Gives Professional Practices Operating as C Corporations Another Reason to Conwert to S Status,
Journal of Passthrough Entities - Author (November-December 2016)

PATH Act Permanently Reduces S Corporation Built in Gains Recognition Period to 5 Years - Co-Author
(February 17, 2016)

Events/Speaking Engagements

Special Purpose Acquisition Companies (SPACs) Webinar (April 27, 2021)

Structuring Mergers, Acquisitions, and Private Equity Recaps When the Target is an S Corporation, 79th Annual
NYU School of Professional Studies Institute on Federal Taxation Webcast - Presenter (November 19, 2020)

The Alphabet Soup of "ACE," "PHC," and "PSC" - The Accumulated Earnings Tax, the Personal Holding

Company Tax, and the Personal Senice Corporate Rules After the 2017 Tax Act, 69th Annual Tulane Tax
Institute Webcast - Presenter (November 18, 2020)

Merger & Acquisition and Other Corporate Transactions After Tax Reform, 81st Annual Symposium, nhcaCPA
Webcast - Presenter (November 16, 2020)

20th Annual Oregon Tax Institute Webcast: Don’t Forget the Acronyms “AET,” “PHC,” and “PSC” — The
Accumulated Earnings Tax, the Personal Holding Company Tax, and the Personal Senice Corporation Rules
After the 2017 Tax Act - Speaker (September 15, 2020)

NYU School of Professional Studies Tax Conference: Structuring Mergers, Acquisitions, and Private Equity
Recaps When the Target is an S Corporation - Speaker (July 24, 2020)

The Road Between Subchapter C and Subchapter S — It May Be a Well-Traveled Two-Way Thoroughfare, But It

Isn’t Free of Potholes and Obstacles, NYU 78th Institute Federal Taxation - Presenter (October 24 and November
14, 2019)

The Alphabet Soup of "ACE", "PHCs," and "PSCs": Accumulated Earnings Tax, Personal Holding Companies and
Personal Senice Corporations, Southern Federal Tax Institute - Speaker (October 22, 2019)

Distributions and Liquidations of S Corporations, New York University Summer Institute - Speaker (July 26, 2019)

Mergers, Acquisitions and Other Corporate Reorganizations After Tax Reform, University of Virginia - Speaker
(June 6, 2019)

Acquisitions and Dispositions of Interests in Closely Held Corporations, NYU 77th Institute on Federal Taxation -
Co-Presenter (October 25 and November 15, 2018)

Wells Hall to Present at NYU School of Professional Studies Tax Conference - Presenter (July 27, 2018)
Choice of Entity and Business Tax Planning under the 2017 Tax Act - Speaker (April 26, 2018)
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Four Nelson Mullins Attorneys Participating in Southeast Regional State Tax Seminar - Speaker (April 10, 2018)

Business Tax Planning During a Time of Tax System Instability, 60th Annual Tulane Tax Institute - Presenter
(November 29, 2017)

Estate Planning For Owners of Closely-Held Businesses, 2017 76th Annual NYU Institute on Federal Taxation -
Presenter (November 16, 2017)

Estate Planning For Owners of Closely-Held Businesses, 2017 76th Annual NYU Institute on Federal Taxation -
Presenter (October 26, 2017)

Mergers and Acquisitions of Closely-Held Businesses, NYU Summer Institute in Taxation — Wealth Planning for
High Net Worth Individuals and Owners of Closely Held Corporations - Presenter (July 27, 2017)

Tax Issues Arising In Connection With Dividends and Redemptions by Closely Held Corporations, The Florida Tax
Institute - Presenter (March 30, 2017)

Tax Issues Arising In Connection With Dividends and Redemptions by Closely Held Corporations, The 51st
Annual Southern Federal Tax Institute - Speaker (September 20, 2016)

Blogs

American Rescue Plan Act of 2021, Tax Reports - Co-Author (March 18, 2021)

North Carolina Conforms Definition of Apportionable Income to Multistate Tax Commission UDITPA Model, Tax
Reports - Co-Author (Jan. 8, 2021)

Nelson Mullins Tax Report: Coronavirus Response and Relief Act, Tax Reports - Co-Author (Jan. 4, 2021)

North Carolina Gowernor Signs Bill Addressing IRS Conformity and Other Significant Changes to North Carolina
Tax Law, Tax Reports - Co-Author (July 6, 2020)

Treasury Releases Relief for Opportunity Funds Affected by COVID-19, Tax Reports - Co-Author (June 8, 2020)

IRS Says 'No Sale' on Transfer of LLC Interest From Subtrust to Deemed Owner Under Section 678, Tax Reports
- Co-Author (June 5, 2020)

Treasury Releases Corrections to Final Qualified Opportunity Zone Regulations, Tax Reports - Co-Author (May
12, 2020)

IRS Announces Position on Deduction of Business Expenses Associated With PPP Loan Forgiveness, Tax
Reports - Co-Author (May 4, 2020)

Treasury Releases Guidance for Taxpayers Seeking to Take Advantage of CARES Act Provisions Relaxing
Interest Deduction Limitations and Providing Full Expensing of Qualified Improvement Property, Tax Reports - Co-
Author (April 28, 2020)

IRS Announces Relief for BBA Partnerships to File Amended Tax Returns in 2018 and 2019, Tax Reports - Co-
Author (April 17, 2020)

Treasury Releases Relief Guidance for REMICS and Investor Trusts Holding Mortgage Loans Entitled to
Coronavirus-Related Forbearance Programs, Tax Reports - Co-Author (April 17, 2020)

Treasury Extends Deadline for Filing and Payment of 2019 Income Tax Returns, Tax Reports - Co-Author (March
30, 2020)

Tax Provisions of the Coronavirus Aid, Relief, and Economic Security Act, Tax Reports - Co-Author (March 30,
2020)

Employer Tax Credits Available Under The Families First Act, Tax Reports - Co-Author (March 23, 2020)
Tax Report — Qualified Opportunity Zones: Final Regulations Released, Tax Reports - Author (January 9, 2020)

Tax Report — Treasury Department Publishes Foreign Tax Credit Guidance, Includes GILTI Relief for R&D
Expenses, Tax Reports - Co-Author (December 11, 2019)

U.S. Supreme Court Limits North Carolina’s Attempt to Tax Undistributed Income of Non-Resident Trust Based on
In-State Residence of a Contingent Trust Beneficiary, Tax Reports - Author (June 25, 2019)
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Tax Report — Qualified Opportunity Zones Guidance: Second Set of Proposed Regulations Released, Tax
Reports - Author (May 21, 2019)

Updates on Implementation of New Partnership Audit Regime, Tax Reports - Author (February 18, 2019)

New Qualified Opportunity Zones Guidance: Proposed Regulations and Revenue Ruling 2018-29, Tax Reports -
Author (October 31, 2018)

Proposed Regulations on Charitable Contributions and State and Local Tax Credits and Deductions, Tax Reports
- Author (September 21, 2018)

Proposed Regulations Provide Guidance on 20% Deduction for Qualified Business Income, Tax Reports - Author
(September 14, 2018)

PATH Act Permanently Reduces S Corporation Built in Gains Recognition Period to 5 Years, Tax Reports -
Author (February 17, 2016)
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WORKING TOGETHER

Reed J. Hollander

GlenLake One T 919.329.3816
4140 Parklake Avenue F 919.329.3149
Suite 200

Raleigh, NC 27612

reed.hollander@nelsonmullins.com

Reed J. Hollander handles a wide range of litigation, including
contract disputes, business torts, unfair competition,
administrative law, eminent domain and condemnation,
technology, trade secret law, intellectual property, and
constitutional and First Amendment issues. He focuses in the
area of state and local taxation, including property tax, sales
and use tax, corporate and individual income tax, and excise
taxes, and has spoken and published articles on state and
local tax controversy issues regionally and nationally.

Experience

Following is a selected sampling of matters and is provided for
informational purposes only. Past success does not indicate
the likelihood of success in any future matter.

¢ Extensive experience with North Carolina state and local
tax matters, including tax strategy, administrative
challenges and appeals, contested cases before the North
Carolina Property Tax Commission and Office of
Administrative Hearings, and handling of appeals of tax
matters before the North Carolina Court of Appeals and
North Carolina Supreme Court

e Has tried jury and non-jury cases in state courts and before
administrative agencies

e Has handled a variety of litigation in North Carolina federal
district courts, including intellectual property matters, tax
matters, business torts and unfair competition, and other
matters

¢ Has handled appeals of cases to the North Carolina Court
of Appeals, the North Carolina Supreme Court, the Fourth

30

Education

Duke University School of Law, JD, with
honors (1996)

University of Illinois at Urbana-Champaign,
BA, English, honors and distinction (1993)

Admissions

North Carolina
Supreme Court of the United States

U.S. Court of Appeals for the Second
Circuit

U.S. Court of Appeals for the Fourth Circuit
U.S. Tax Court

U.S. District Court for the Eastern District
of North Carolina

U.S. District Court for the Middle District of
North Carolina

U.S. District Court for the Western District
of North Carolina

Practice Areas


mailto:reed.hollander@nelsonmullins.com
https://www.nelsonmullins.com/capabilities/appellate_practice_and_legal_strategies
https://www.nelsonmullins.com/capabilities/commercial_litigation_and_business_torts
https://www.nelsonmullins.com/capabilities/false_advertising_and_unfair_trade_practices
https://www.nelsonmullins.com/capabilities/state_and_local_tax
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HOLLANDER WORKING TOGETHER

U.S. Circuit Court of Appeals, and the United States
Supreme Court

Recognitions

The bar rules of some states require that the standards for an
attorney’s inclusion in certain public accolades or recognitions
be provided. When such accolades or recognitions are listed,
a hyperlink is provided that leads to a description of the
respective selection methodology.

e N.C. Pro Bono Honor Society, N.C. Pro Bono Resource
Center (2017-2019)

¢ Recognized by the Triangle Business Journal as one of the
“40 Under 40” Leadership Award (2007)

Professional Activities

¢ Adjunct Tax Faculty, State and Local Tax Course,
University of Miami School of Law (2014-2020)

e Member, American Bar Association, Litigation and Tax
Sections

0 ABA Tax Section, State and Local Tax Committee —
Executive Committee Member and Ad Valorem Tax
Subcommittee Member (2020)

e Member, North Carolina Bar Association, Tax, Litigation,
and Appellate Practice Sections

e Council Member, North Carolina Bar Association Tax
Section (2019-2020)

e Member, North Carolina Bar Association Appellate Rules
Committee (2015—-2020)

e Member, Institute for 